NOMINATIONS OF 
TOM KILLEFER AND BYRON D. WOODSIDE 








tHe UNIVERSITY 
OF MICHIGAN 


AUG 31 1960 
HEARING —- 


COMMITTEE ON BANKING AND CURRENCY 
UNITED STATES SENATE 
EIGHTY-SIXTH CONGRESS 


SECOND SESSION 
ON 


MAIN 
_ 


THE NOMINATIONS OF TOM KILLEFER TO BE FIRST VICE 

PRESIDENT OF THE EXPORT-IMPORT BANK OF WASHING- 

TON AND BYRON D. WOODSIDE TO BE A MEMBER OF THE 
SECURITIES AND EXCHANGE COMMISSION 


AUGUST 17, 1960 


Printed for the use of the Committee on Banking and Currency 


os 


UNITED STATES 
GOVERNMENT PRINTING OFFICE 
WASHINGTON : 1960 











COMMITTEE ON BANKING AND CURRENCY 


A. WILLIS ROBERTSON, Virginia, Chairman 


J. W. FULBRIGHT, Arkansas 
JOHN SPARKMAN, Alabama 


HOMER E. CAPEHART, Indiana 
WALLACE F. BENNETT, Utah 


J. ALLEN FREAR, JrR., Delaware PRESCOTT BUSH, Connecticut 


PAUL H, DOUGLAS, Illinois 


JOSEPH 8S. CLARK, Pennsylvania 


J. GLENN BEALL, Maryland 
JACOB K. JAVITS, New York 


WILLIAM PROXMIRE, Wisconsin 
ROBERT C. BYRD, West Virginia 
HARRISON A. WILLIAMS, JR., New Jersey 


EDMUND 8. MUSKIE, Maine 


It 


J. H. YINGLING, Chief of Staff 
MATTHEW HALE, Chief Counsel 


aE 


p sta 


bus 
We 
Fir 


me 
the 


bar 
am 
qu 
juc 
bu: 








bY THE 
S OF AMERICA 


p static 





NOMINATIONS OF TOM KILLEFER AND 
BYRON D. WOODSIDE 


WEDNESDAY, AUGUST 17, 1960 


. U.S. SENATE, 
COMMITTEE ON BANKING AND CURRENCY, 
Washington, D.C. 

The committee met, pursuant to call, in room 5302, New Senate 
Office Building, at 10:35 a.m., Senator A. Willis Robertson, chairman, 
presiding. 

Present: Senators Robertson, Sparkman, Proxmire, Williams, Cape- 
hart, Bennett, Bush, and Javits. 

Also present: Senator Kuchel. 

The CHarrMaANn. The committee will please come to order. 

This meeting is called to consider the following nominations: Tom 
Killefer, of California, to be First Vice President of Export-Import 
Bank of Washington, vice Lynn U. Stambaugh, retired: and Byron 
D. Woodside, of Virginia, to be a member of the Securities and Ix- 
change Commission for the remainder of the term, expiring June 5, 
1962, of Andrew Downey Orrick, resigned. 

Both nominations have been cleared with the Senators from the 
States of residence of the nominees. 

We will first take up the nomination of Mr. Killefer. 

I wish to insert in the record a letter I received from Samuel C. 
Waugh, President of the Export-Import Bank, in which he expressed 
his regret at not being able to attend the meeting to introduce Mr. 
Killefer and personally recommend his confirmation. Mr. Waugh, 
as some of you may know, is on a business trip to Japan. His letter 
strongly recommends the confirmation of Mr. Killefer. 

(The letter referred to follows :) 

Export-IMport BANK OF WASHINGTON, 
A ugust 12, 1960. 
Hon, A. WiLLis ROBERTSON, 
Chairman, Ranking and Currency Committee, 
U.S. Senate, Washington, D.C. 

DEAR SENATOR ROBERTSON: Since leaving Washington on a long-scheduled 
business trip to Japan, I have learned that the hearing has been set for next 
Wednesday on the confirmation of Tom Killefer as the President’s appointee for 
First Vice President of the Export-Import Bank. 

Naturally I would like to be there to present Mr. Killefer to you and the other 
members of your committee in person. Not being able to do so, I am taking 
the liberty of writing this letter of recommendation for him. 

Before Mr. Killefer was appointed, an exhaustive study was made as to. his 
background, qualifications, and temperament for this particular assignment. | 
am happy to report that every check made was favorable. There may be a 
question in the minds of some as to his lack of banking experience but it is my 
judgment that his educational background, his extensive legal and all around 
business training will qualify him ideally for this post. In fact three of the most 
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important officers and directors of the Export-Import Bank today came to the 
Bank with legal training and without day-to-day banking experience. 

During the comparatively few days Mr. Killefer has served at the Bank J 
have had an opportunity to observe him closely and it is my considered judgment 
that he is qualified in every sense of the word. 

Without a moment’s hesitation 1 commend him to you and the other members 
of your committee and hope that he will be confirmed. 

With warm personal regards, I remain, 

Very sincerely, 
SAMUEL C. Wauau, President. 


The CuarrMan. Also, without objection, there will be inserted in 
the record an excerpt from the Export-Import Bank Act setting forth 
the legal requirements for this nomination. 

(The excerpt referred to follows:) 


Section 3 OF THE Export-IMporT BANK Act or 1945, As AMENDED 


Sec. 3. (a) The Export-Import Bank of Washington shall constitute an inde 
pendent agency of the United States and neither the Bank nor any of its functions, 
powers, or duties shall be transferred to or consolidated with any other depart- 
ment, agency, or corporation of the Government unless the Congress shall other- 
wise by law provide. 

(b) There shall be a President of the Export-Import Bank of Washington, who 
shall be appointed by the President of the United States by and with the advice 
and consent of the Senate, who shall receive a salary at the rate of $21,000 per 


annum, and who shall serve as chief executive officer of the Bank. There shall | 
be a First Vice President of the Bank, who shall be appointed by the President of | 


the United States by and with the advice and consent of the Senate, who shall 
receive a salary at the rate of $20,500 per annum, who shall serve as President of 
the Bank during the absence or disability of or in the event of a vacancy in the 
office of President of the Bank, and who shall at other times perform such functions 
as the President of the Bank may from time to time prescribe. 

(c) There shall be a Board of Directors of the Bank consisting of the President 
of the Export-Import Bank of Washington who shall serve as Chairman, the First 
Vice President who shall serve as Vice Chairman, and three additional persons 
appointed by the President of the United States by and with the advice and con- 
sent of the Senate. Of the five members of the Board, not more than three shall 


be members of any one political party. Each director, other than the President | 
of the Export-Import Bank and the Vice President of the Export-Import Bank, | 


shall receive a salary at the rate of $20,000 per annum. Before entering upon his 
duties, each of the directors shall take an oath faithfully to discharge the duties 
of his office. Terms of the directors shall be at the pleasure of the President of the 
United States, and the directors, in addition to their duties as members of the 
Board, shall perform such additional duties and may hold such other offices in the 
administration of the Bank as the President of the Bank may from time to time 
prescribe. A majority of the Board of Directors shall constitute a quorum. The 
Board of Directors shall adopt, and may from time to time amend, such bylaws 
as are necessary for the proper management and functioning of the Bank, and 
shall, in such bylaws, designate the vice presidents and other officers of the Bank 
and prescribe their duties. 

(d) There shall be an Advisory Committee of nine members, appointed by the 
Board of Directors on the recommendation of the President of the Bank, who 
shall be broadly representative of production, commerce, finance, agriculture, and 
labor. The Advisory Committee shall meet one or more times per year, on the 
call of the President of the Bank, to advise with the Bank on its program. Mem- 
bers of the Advisory Committee shall be paid a per diem allowance of $50 for each 
day spent away from their homes or regular places of business, for the purpose of 
attendance at meetings of the Committee, and in necessary travel, and while so 
engaged they may be paid actual travel expenses and not to exceed $10 per diem 
in lieu of subsistence and other expenses. 

(e) No director, officer, attorney, agent, or employee of the Bank shall in any 
manner, directly or indirectly, participate in the deliberation upon or the determi 
nation of any question affecting his personal interests, or the interests of any cor 
poration, partnership, or association in which he is directly or indirectly personally 
interested. 
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The CHarrMAN. Finally, we have a brief biographical sketch of Mr. 
Killefer’s career, which, without objection, will go in the record here. 
(The biographical sketch referred to follows:) 


BIOGRAPHICAL SKETCH OF Tom KILLEFER 


Born: Los Angeles, Calif., January 7, 1917, son of Wade and Dorothy Parks 
Killefer. Married Carolyn Clothier, 1948, four children. 

A.B. economies (honors), 1938, Stanford University; LLB., 1946 (as of 1942), 
Harvard Law School; B.C.L., 1947, Oxford University (Rhodes scholar). Phi 
Beta Kappa, Zeta Psi. 

During World War II served with U.S. Navy carrier- and land-based fighter 
squadrons, South and Southwest Pacific and European theaters (U.S. Navy 
Distinguished Flying Cross, Naval Air Medal, Order of Purple Heart, Presidential 
Unit Citation, Naval Unit Citation). 

Admitted to California bar, 1946, Supreme Court of the United States, 1953; 
District of Columbia bar, 1954. Member of Bar Association of the District of 
Columbia, Bar Association of San Francisco, State Bar of California, American 
Bar Association, American Society of International Law, Maritime Law Asso- 
ciation of the United States. 

Member of staff of U.S. High Commission for Germany, 1951-52; partner in 
California and District of Columbia law firm of Lillick, Geary, Wheat, Adams & 
Charles, 1947 until October 1959 (associate until 1956) ; representative of Maritime 
Law Association of the United States at United Nations Conference on Law of the 
Sea, Geneva, 1958; executive director, Committee of American Steamship Lines, 
1959 to August 1960. 

Episcopalian (St. John’s Church, Lafayette Square, Washington, D.C. Mem- 
ber of vestry). Republican. 

Residence: 4201 Kirby Road, McLean, Va. 

The CHarrMAN. We have a distinguished colleague from California 
here. We would be pleased to recognize at this time our highly 
esteemed colleague, Senator Kuchel, of California, who will present 
to us his constituent who has been nominated to be an officer of the 
Export-Import Bank. 

Senator Kuchel. 


STATEMENT OF THOMAS H. KUCHEL, A U.S. SENATOR FROM 
THE STATE OF CALIFORNIA 


Senator Kucnen. Thank you very much, Mr. Chairman. 

Mr. Chairman and members of the committee, I feel highly honored 
to be able to present to this committee a distinguished American and 
a citizen of California. He is a member of a highly reputable law 
firm of my State, whose partners have, in the main, been known to 
me over the years as personal friends. I served with two of them in 
the Navy during World War II and can vouch for the fact that the 
law firm to which Mr. Killefer is attached is held in high esteem by the 
bench and bar of California. 

Mr. Chairman, with your permission, I would like to refer to the 
very brief biographical sketch of the Presidential nominee. 

He was born in Los Angeles, Calif., January 7, 1917, the son of 
Wade and Dorothy Parks Killefer. He married Carolyn Clothier in 
1948, as a result of which union there are four children. 

He graduated as an A.B., with honors in 1938 in economics, from 
Stanford University. He became an LL.B. in 1946 (as of 1942), from 
the Law School of Harvard University. He has a degree of B.C.L., 
Oxford University, in 1947, in his capacity then as a Rhodes scholar. 
He is a member of Phi Beta Kappa and Zeta Psi. 
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During World War II, he served with U.S. Navy carrier and land- 
based fichter squadrons in the South and Southwest Pacifie and 
European theaters. Among his citations are the U.S. Navy Dis- 
tinguished Flying Cross, N Naval Air Medal, Order of the Purple Heart, 
a Presidential Unit Citation, and a Naval Unit Citation. 

He was admitted to the bar of California in 1946 and to the bar of 
the Supreme Court of the United States in 1953. He was admitted 
to the District of Columbia bar in 1954. He is now a member of the 
Bar Association of the District of Columbia, the Bar Association of 
the City and County of San Francisco, the State Bar of California, 
the American Bar Association, the American Society of International 
Law, and the Maritime Law Association of the United States. 

He was a member of the staff of the U.S. High Commission for 
Germany from 1951 to 1952. He is and has been a partner in the 
California and District of Columbia law firm of Lillick, Geary, Wheat, 
Adams & Charles, 1947 until October 1959. He was an associate 
until 1956. He was a representative of the Maritime Law Association 
of the United States at the United Nations Conference on Law of the 
Sea, held in Geneva in 1958, and an executive director of the Com- 
mittee of American Steamship Lines from 1959 until August 1960, 

He is a member of St. John’s Episcopal Church in W ashington, 
D.C., and is a member of the vestry. 

I may add that, like myself, Mr. Killefer is a member of the 
Republican Party. 

Mr. Chairman, I may say that I know Mr. Killefer more by repu- 
tation than I do personally. I think the administration is to be 
congratulated in nominating one whose experience has been quite 
vast, whose educational attainments have been of the highest and 
who, in my judgment, would reflect admirably the faith which the 
administration and which the Senate of the United States will, I 
hope, place in him. 

I think that is all I have to say, except to repeat that I am quite 
honored, Mr. Chairman, to be given an opportunity to present Mr. 
Killefer to the members of the committee personally. 

The CxHatrMan. Gentlemen of the committee, are there any 
questions? 

Senator Bennett. I have none. 

The CHatrMAN. We thank you, Senator Kuchel. 

Senator Kucuer. Thank vou, sir. 

The CuatrMan. Are there : any questions of the nominee? 

Senator SpaRKMAN. Mr. Chairman, I would like to ask just a few 
questions. 

This is indeed a distinguished career that Mr. Killefer has had. 
This is for appointment, is it not, to the Export-Import Bank? 








STATEMENT OF TOM KILLEFER 












Mr. Kiuierer. That is correct, sir. 
The CuHarrmMan. As Vice President. 
Senator SPARKMAN. For Vice President. 
What experience have you had with reference to banking or inter- 
national law. Put the two together because it seems to me they 
might fit. 

Mr. Kituerer. I am not a banker, Senator Sparkman, but my 
practice of law, in California until 1953 and since then here in Wash- 
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ington, has had a foreign trade and an international flavor from the 
beginning, particularly “with reference to the maritime law and inter- 
national transactions that ordinarily are a part of a maritime and 
international, private international, law practice. 

Senator SPARKMAN. What do you understand the objective of the 
Export-Import Bank to be, just briefly? 

Mr. Kruuerer. Very briefly, sir, the legislative charter of the Bank 
provides that its primary purpose and objective shall be to facilitate 
exports and imports, to aid in financing, and in the exchange of 
commodities in the foreign trade of the United States. So it is the 
foreign trade aspects that really differentiate the Bank from some 
other agencies. 

Senator SpARKMAN. Are you familiar with the new functions given 
to the Bank under the Mutual Security Act? I refer to the Develop- 
ment Loan Fund operations where the Bank is brought in in an 
advisory capacity with reference to loans to be made under that 
Fund in Latin America. 

Mr. Kititerer. I do understand that in general terms, Senator. 
I have been with the Bank for a very short time, and I am now in 
the process of studying its operations, both from a division-to-division 
standpoint and also with respect to its coordinating relationships 
with the other agencies. 

Senator SPARKMAN. Are you in sympathy with that program? 

The Bank is called upon to exercise considerable influence on the 
Loan Development Fund program for Latin America. I say, are 
you in sympathy with the objectives of the program? 

Mr. Kitterer. I am sympathetic with the stated objectives of 
the Development Loan Fund. 

Senator SPARKMAN. That is what I mean. It really has not gone 
along far enough yet to judge it on its results. In your opinion, does 
it have a very high potential for good in developing trade with Latin 
American countries? 

Mr. Kriuuerer. Are you speaking now, Senator, of the Development 
Loan Fund, or of the Export-Import Bank? 

Senator SpaRKMAN. I mean the Development Loan Fund, of which 
the Export-Import Bank is an adviser, of which it is an adviser under 
the Mutual Security Act. 

Mr. Kiuuerer. Yes. 

I certainly believe that there is a tremendous field in Latin America 
for the Development Loan Fund as well as for the Export-Import 
Bank. 

Senator SparKMAN. The Export-Import Bank, I believe, has done 
one of the best jobs anywhere in Latin America, but I am not speaking 
of the Export-Import Bank’s own functions, but its advisory connec- 
tion with the new program, the Development Loan Fund. 

That is all, Mr. Chairman. 

The CHatrMAN. Members of the committee, our distinguished 
colleague from Alabama very properly asked about the banking expe- 
rience of this new official. That is touched on in the letter to me by 
President Waugh. He says: 

There may be a question in the minds of some as to his lack of banking expe- 
rience. But, in my judgment, his educational background, his extensive legal and 
all-around business training will qualify him ideally for this post. In fact, three 
of the most important officers and directors of the Export-Import Bank today 
came to the Bank with legal training and without day-to-day banking experience. 
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Senator SPARKMAN. The chairman will note, when I asked him the 
question, I coupled it with international law. I felt that it was not 
absolutely necessary to have banking experience, but I felt that 
probably the two would work together. 

The CuarrmMan. I hope all members of the committee have read 
the editorial by David Lawrence in this week’s issue of U.S. News & 
World Report on the subject of the need in this Nation for courageous 
leadership. 

[ notice in the biography of the nominee that he has the highest 
decoration as an aviator that the Navy can give. He also has a 
Navy Air Medal, and he has also shed his blood in our defense and 
has the privilege of wearing the Purple Heart. So I suggest he has 
demonstrated that he has courage. 

And with his legal background and dedication to the welfare of the 
Nation, I hope that we will say, in the words of Robert Louis Steven- 
son, “To travel hopefully is a better thing than to arrive,” and we 
will launch him on the journey. 

Thank you very much. That is all, sir. 

Mr. Kituerer. Thank you very much, Mr. Chairman. 

Senator SparKMAN. I will say, Mr. Chairman, I am certainly in 
favor of his confirmation. 

Senator Kucne.. Thank you, sir. 

The CHarrMan. The next nomination we will consider is that of 
Mr. Woodside to the Securities and Exchange Commission. 

I wish to insert in the record a very complimentary letter from 
Representative Howard W. Smith, of the Eighth Congressional 
District of Virginia, concerning his constituent, Mr. Woodside. 
Judge Smith says he has known him a long time and that Mr. Woodside 
has been outstanding in his work on the legal staff of the Securities 
and Exchange Commission. Judge Smith says also, he considers this 
appointment and excellent example of the desirabilities of promoting 
a man who has had long and valuable experience in an agency. 

(The letter referred to follows:) 


HovusE OF REPRESENTATIVES, 
Washington, D.C., August 16, 1960. 
Hon. A. Wiiits ROBERTSON, 
Chairman, Banking and Currency Committee, 
Senate Office Building, Washington, D.C. 


My Dear Mr. Cuarrman: Recently the President sent to the Senate the 
appointment of Mr. Byron D. Woodside as a member of the Securities and Ex- 
change Commission, and the matter of his confirmation is now before the Senate 
Committee on Banking and Currency. 

I am writing to let you know that Mr. Woodside is a friend and constituent of 
mine whom I have known for a number of years, and I would like to state that 
he is a man of fine character and attainments with a long career of service with 
the Securities and Exchange Commission. 

I personally consider his appointment as an excellent example of the desirability 
of promoting to membership on the Commission a man who has had long and 
valuable experience in the agency. 

Mr. Woodside has been connected with the Commission practically from the 
time of its creation having transferred to that Commission in 1934 after a number 
of years of similar work on the Federal Trade Commission. 

I very much hope that your committee will feel it desirable to reeommend bis 
confirmation at the present session. 

Sincerely yours, 


Howarp W. SmIrT#. 
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The CHainMAN. Without objection, there will be inserted in the 
record an excerpt from the statute setting forth the legal requirements 
for this nomination. 

(The excerpt referred to follows :) 


15 U.S.C. 78d(a) 


§ 78d. Securities and Exchange Commission. 

(a) There is established a Securities and Exchange Commission (hereinafter 
referred to as the ‘“‘Commission’’) to be composed of five commissioners to be 
appointed by the President by and with the advice and consent of the Senate. 
Not more than three of such commissioners shall be members of the same political 
party, and in making appointments members of different political parties shall 
be appointed alternately as nearly as may be practicable. No commissioner 
shall engage in any other business, vocation, or employment than that of serving 
as commissioner, nor shall any commissioner participate, directly or indirectly, 
in any stock-market operations or transactions of a character subject to regulation 
by the Commission pursuant to this chapter. Each commissioner shall hold 
office for a term of five years, except that (1) any commissioner appointed to fill 
a vacaney occurring prior to the expiration of the term for which his predecessor 
was appointed, shall be appointed for the remainder of such term, and (2) the 
terms of office of the commissioner first taking office after June 6, 1934, shall 
expire as designated by the President at the time of nomination, one at the end 
of one year, one at the end of two years, one at the end of three years, one at 
the end of four years, and one at the end of five years, after June 6, 1934. 


The CHarrMAN. And we have a brief biographical sketch of Mr. 
Woodside’s career for the record. 
(The biographical sketch referred to follows:) 
BIOGRAPHICAL SKETCH OF Byron D. WoopsiIbDE 


Born August 28, 1908, at Oxford, Pa. Married to the former Georgette I. 
Ingram, of Philadelphia, Pa.; three children. 

University of Pennsylvania, Wharton School of Business and Finance, B.S. 
degree in economics, 1929; George Washington University, Washington, D.C., 
master’s degree in economies, 1933; Temple University, Philadelphia, Pa., LL.B. 
degree, 1946. Member of the District of Columbia bar, 

June 1929 to September 1934, accountant examiner with the Federal Trade 
Commission. (The last year of this period of service was with the Securities 
Division of the Federal Trade Commission which, at that time, was responsible 
for the administration and enforcement of the Securities Act of 1933.) September 
1934 to February 1940, accountant examiner, Division of Corporation Finance, 
Securities and Exchange Commission. February 1940 to April 1948, assistant 
director, Division of Corporation Finance. Immediate supervisor, Baldwin B. 
Bane, the then Director of the Division. April 1948 to July 1949, member of the 
Deconcentration Review Board for Japan, responsible for participating in joint- 
board preparation of recommendations to the Supreme Commander for the Allied 
Powers, Tokyo, Japan. The Board reported directly to Gen. Douglas MacArthur. 
July 1949 to December 1950, Assistant Director, Division of Corporation Finance, 
Securities and Exchange Commission. Immediate supervisor, Baldwin B. Bane, 
the then Director of the Division. December 1950 to January 1951, Director, 
Office of Business Expansion, National Security Resources Board. Immediate 
supervisor, W. Stuart Symington. January 1951 to April 1952, served with the 
Defense Production Administration and was Director, Office of Business Expan- 
sion, at the time of his return to the Securities and Exchange Commission. I[mme- 
diate supervisors, Charles E. Wilson, Maj. Gen. William H. Harrison, Manly 
Fleischmann, and Maj. Gen. Thomas F. Farrell. April 1952 to November 1952, 
Associate Director, Division of Corporation Finance, Securities and Exchange 
Commission. Immediate supervisor, Baldwin B. Bane, the then Director of the 
Division. November 1952 to July 15, 1960, Director, Division of Corporation 
Finance, Securities and Exchange Commission. Reported directly to the Com- 
mission. 

July 16, 1960, to date, member of the Securities and Exchange Commission. 

Phi Delta Phi, legal fraternity. 
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The CuartrMan. Mr. Woodside will be presented by our friend, the 
Honorable Harold C. Patterson, a member of the Securities and 
Exchange Commission, in the absence of Chairman Gadsby. 

We will recognize Mr. Patterson to present Mr. Woodside. The 
members of the committee know Mr. Patterson, and we will be glad to 
hear from him. 


STATEMENT OF HAROLD C. PATTERSON, MEMBER, SECURITIES 
AND EXCHANGE COMMISSION 


Mr. Parrerson. Thank you. 

Mr. Chairman, Senators, members of the committee, my name is 
Harold C. Patterson. I have been a member of the Securities and 
Exchange Commission since 1955. 

I am here on behalf of Chairman Gadsby who is out of the city, and 
1 am happy to present Mr. Byron D. Woodside, of Haymarket, Va., 
who has been nominated to serve as a member of the Commission for 
the unexpired term, ending June 5, 1962, caused by the recent resigna- 
tion of Andrew Downey Orrick, of California. 

Mr. Woodside is now serving pursuant to recess appomtment made 
on July 9. [amsure that Mr. Woodside needs no introduction to you 
gentlemen. He has appeared on numerous occasions before this and 
other committees with the Senate on behalf of the Securities and 
Exchange Commission and on behalf of the Defense Production 
Administration where he served as Director of the Office of Business 
Expansion during the Korean emergency. 

Apart from his service with the Defense Production Administra- 
tion, he was a member of the Deconcentration Review Board in Japan 
under the Supreme Allied Commander. Mr. Woodside has worked 
closely with most of the statutes administered by this Commission, 
since their enactment. 

He has served under every Chairman of the Commission. From 
October 1952 until July 15, 1960, he was the Director of the Corpo- 
ration Finance Division of the Securities and Exchange Commission. 
That Division, the largest operating division in the Commission, is 
responsible for the administration of important statutory responsibil- 
ities of the Commission. 

| have known Mr. Woodside personally for some 6 years, first as a 
colleague on the staff of the Commission, and later as a Commissioner. 
I can speak without reservation of his grasp of the work of the Com- 
mission, its history and development and of his familiarity with cur- 
rent problems facing the Commission. 

I have personal knowledge of his outstanding ability and dedication 
of his work at the Commission, ability and dedication which has given 
him a reputation and standing in and out of Government enjoyed, I 
think, by no other person in this complex field. 

A biographical sketch of Mr. Woodside has been submitted to this 
committee, and I shall not attempt to restate the details of the fine 
record that Mr. Woodside has established as a civil and a public 
servant. 

On behalf of myself and Mr. Woodside’s other colleagues on the 
Commission, | hope that this committee and the Senate will act 
favorably on his nomination. 
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The CuHatrRMAN. Gentlemen of the committee, you have heard the 
recommendation of Mr. Patterson. Is there any question of Mr. 
Patterson? 

If not, we will present to the committee the nominee. 

The Chair has heard the high testimonials, not only from the 
members of the Securities and Exchange Commission, but from others, 
about the legal ability of the nominee and his fitness to discharge the 
rather technical duties of this Commission. 

The only criticism the Chair has heard was voiced by the financial 
editor of a New York paper that said that Mr. Woodside did not 
believe in full disclosure, and on that account, he said he hoped we 
would turn him down. 

[ understand our distinguished colleague from New Jersey is going 
to ask some questions on that score. If so, the Chair will recognize 
Senator Williams. 

Senator Javits. Will the Senator vield to me? I would like to have 
an opportunity to ask questions. 

The CHatrMANn. Well, all members will, but this was—— 

Senator Wruuiams. Mr. Chairman, I did not intend to go into the 
news comment, but I have one or two other questions. 

Senator SpaRKMAN. Mr. Chairman, I am going to have to leave. 
I have an 11 o’clock appointment. I am not going to question Mr. 
Woodside, except just to clarify one thing. 

Are you already serving as a member of the Commission? 

Mr. Woopstpr. Yes, sir. 


STATEMENT OF BYRON D. WOODSIDE 


Senator SPARKMAN. Yours was a recess appointment made in July 
of this year? 

Mr. Woopsipr. That is correct, sir. 

The CuarrMAN. How long does your appointment last? 

Mr. Woopsipe. It is at the pleasure of the President, but, as lL 
understand, under existing legislation, | would continue in office 
until the end of the first session of the next Congress, unless something 
occurs in the interim. 

The CHairMAN. But the new President—we are going to havea 
new one—he could change the appointment if he wanted to? 

Mr. Woopsipe. | do not believe so, if the Senate confirms this 
appointment. 

The CHAIRMAN. If you are confirmed, you would serve until when? 

Mr. Woopsipeg. 1962, June. 

The CuatrMan. I see. 

The Chair recognizes the gentleman from New York, then. He 
wants to inquire. 

Senator Javits. Mr. Chairman, I would like to ask the nominee 
this question: 

Do you feel that you could do a better job, and if so, why, if you 
were confirmed and, therefore, had a tenure until June 1962 than if 
you just continued on the interim appointment? 

Mr. Woopsipr. Senator, I will have to say that I would feel more 
comfortable if I knew that I was in office until 1962, but whether the 
Senate confirms me or not, so long as I am in the position, I will do 
the best job I can do. 
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Senator Javirs. As pretty much a career man, as | see from your 
biographical sketch, you have been in this business for some consider- 
able time, and you have been with the Government for some consider- 
able time. Do you feel that as a career man, it would encourage you 
more, make you feel that it is worth working for the Government, 
if, notwithstanding the interregnum of a presidential campaign, you 
were confirmed? 

Mr. Woopsipe. Again, Senator, it would be very nice to be con- 
firmed, and I would feel more comfortable, but for the last 8 years, 
| have served in my job with the Commission at the pleasure of the 
Commission, and | would do whatever I think I should do, no matter 
what my tenure was. 

Senator Javits. Do you feel that, generally, for career people, 
certainty of tenure is more likely to keep them in the Government and 
less likely to induce them to be looking for private employment? 

Mr. Woopsipe. As a general proposition, I think that is un- 
doubtedly true. 

Senator Javits. In terms of your job as an SEC Commissioner, can 
you give us some concept of your philosophy as to corporate proxy 
fights? What do you think about when somebody on the outside 
seek to oust the management? 

Mr. Woopsipr. Well, Senator, | guess [ have had more to do with 
corporate proxy fights in my capacity as a member of the staff of this 
Commission, perhaps, than any other public servant. All 1 can say 
is that I believe firmly in the statutes that we administer. 

The Commission’s proxy rules represent a new field of the law so far 
as the Federal Government is concerned. The Commission has 
tread softly and carefully in developing its rules and its procedures. 
And so long as the Commission adheres to the proposition that it is 
concerned with the honesty and the fairness of the proxy literature, 
and does not get into the question of the merits of the issues or the 
candidates, I think the Commission is doing what it should do and 
has done a good job. And I would not want to see the Commission’s 
powers extended beyond the two aspects which I mentioned. 

Senator Javits. Do you think it is a good or a bad thing for the 
private economic system for corporate managements to.be challenged 
by stockholders, even though they are small minoirty stockholders, 
who think the management is doing a bad job? 

Mr. Woopsipe. I think corporate management ought to stand up 
and be counted, just as a public servant has to be counted. 

Senator Javirs. In other words, you see a direct analogy between 
the elected officials of a corporation and the elected officials in Gov- 
ernment? 

Mr. Woopsipe. Yes, sir. 

Senator Javirs. And you want to give every individual the same 
opportunity that we try to give every corporation. 

Mr. Woopsipe. As an owner of a corporate business. 

Senator Javirs. To what extent do you think information ought to 
be kept confidential in a contest of that kind? 

Mr. Woopsipr. The Commission’s rules provide, and I think 
properly, that the proxy material in the preliminary stages—-in other 
words, before it has been scrutinized for compliance with the Com- 
mission’s rules—are filed with the Commission for its information. 
I think that is proper because absent such a provision, a great deal 
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of material which would not comply with the rules would get into 
the public domain and would be snaliekle for use by people who might 
abuse and misuse it and, to that extent, defeat the objective of the 
rules in the Commission’s procedures and policies. 

Senator Javirs. Give us one example of how such information 
could be misused. 

Mr. Woopsipe. Well, for example—I will give you two illustra- 
tions—No. 1, take the ordinary case involving a recapitalization or a 
merger of a corporation where there is no contest. In the interests 
of time and expedition, companies frequently will file their material 
with us before the terms of a deal have finally jelled. It would be 
unfortunate and premature, I think, for that information to become 
a matter of public record until the parties were ready to have it made 
a matter of public record. 

From the point of view of the proxy contest, some of these things 
get pretty nasty, and frequently charges are made, attacking the 
character or reputation of a person, which will not bear the scrutiny 
of matching the facts. And so far as we are concerned, it is our view 
that some change should be made. If those raw charges were made 
available for public inspection, they would become circulated through- 
out the country, picked up by the press, used by the contestants. 
And as you well know, once a charge has been made and it is incorrect, 
it is almost impossible to undo the damage. 

Senator Javits. Do you purport, then, to pass on the truth or 
falsity of the charges? When I say, “You, ”” T mean the Commission. 

Mr. Woopsipe. What we try to ‘do is to see to it that the proxy 
material is factual and not misleading. _And it is a fact that in many 
cases, in order to make that determination, we have to make rather 
extensive checks, and that we attempt to do. 

But I would not want to say that we guarantee in every case the 
truth and accuracy of the proxy material. That would obviously be 
an impossible thing for a Government agency to do. 

Senator Javits. Under the rules, can you prevent its distribution 
if you do not think it is factually accurate? 

Mr. Woopsipe. Even if we believe that a piece of proxy material 
is not factually correct or is misleading or false or deceptive, we 
cannot prevent its use. All we can do is, first, urge the party not 
to use it or, second, if he persists, we have to go to a district court 
and seek an injunction. 

Senator Javits. You do? In other words, you have no power to 
stop it yourself? 

Mr. WoopsipE. That is correct, sir. 

Senator Javits. So it is not true to say you have the power of 
censorship. 

Mr. Woopsipe. I believe that is correct, sir. 

Senator Javits. That is your opinion? 

Mr. Woopsipe. Yes, sir. 

Senator Javirs. Do you have a preliminary hearing in the SEC 
giving people a chance to demonstrate what they think the facts are? 

Mr. Woopsipe. In a proxy matter? 

Senator Javits. Yes. Not necessarily public. Do you have 
executive hearings? 

Mr. Woopsipe. Senator, it is almost uniform procedure. We do 
not always do it, but almost invariably when we have at least a major 
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proxy contest on our hands, the Commission will authorize a formal 
investigation, which is always private, and we will customarily 
interrogate the parties on both sides as to the facts and the representa- 
tions and the accusations which are submitted to us. 

Senator Javirs. But you have no power under the rules to prevent 
a piece of information from being disseminated in a proxy fight, 
except by an order of a court? 

Mr. Woopsipr. Or our powers of persuasion, that is correct, sir. 

Senator Javits. | understand. 

Just one other question, and I thank the chairman for indulging 
me this long. What is your philosophy about the widespread dis- 
tribution of security ownership as an element in the private economic 
system of the United States? 

Do you believe in that and, if so, why? 

Mr. Woopsipr. Senator, I think that a wide participation in the 
business of this country is an excellent thing, and I think the wider 
that participation and the more alert and active interest that people 
have by virtue of their ownership in a corporation, in what a business 
does, and how it does it, is bound to be ultimately to the benefit of 
our system and our country. 

Senator Javirs. Do you think that the SEC ought to tell people 
whether they should or should not buy a security or confine itself 
solely to seeing that they have all the relevant facts? 

Mr. Woopsipr. I think one of the worst things that could happen, 
Senator, would be for the Federal Government to be authorized, or to 
attempt, to exercise a power which would instruct or control people’s 
judgments as to what they should buy or sell. 

Senator Javits. So you think the right to take a risk in the purchase 
of securities ought to belong to the small man just as it belongs to the 
big entrepreneur? 

Mr. Woopsipr. Absolutely. 

Senator Javits. Thank you, and thank you, Mr. Chairman. 

The Cuarrman. The Senator from New Jersey. 

Senator WitiraMs. Thank you, Mr. Chairman. I have just one 
or two questions in connection with the proxy rulemaking power in 
connection with proxy material. 

Does that extend only to securities that are listed on the national 
exchanges? 

Mr. Woopsipe. Not entirely, Senator. Under the 1934 act, the 
proxy rules apply only to securities which are listed and traded on 
national exchanges. But the Investment Company Act of 1940 also 
authorizes the Tielatelon to prescribe proxy rules, and the Com- 
mission has applied the proxy rules to the investment company 
industry whether or not listed. 

The Public Utility Holding Company Act of 1935 has a similar 
power, and the proxy rules, by Commission rule, has been applied to 
the securities of registered public utility holding companies and the 
subsidiaries in the same fashion. 

Senator WILLIAMS. Sometime back, two members of this commit- 
tee, Senators Fulbright and Frear, introduced legislation, I believe, 
that would extend the rulemaking power in this area to large companies 
even though they were not listed on the exchanges. 

Mr. Woopsiper. That is correct, and the Commission supported 
that legislation. 
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Senator Wiiuiams. It did. I wanted to ask your personal view of 
the extension of authority that was proposed. 

Mr. Woopsipe. I think that a person cannot be in sympathy with 
the principles of disclosure and fair treatment, which these statutes 
impose upon the listed companies, without also being in agreement 
in principle that those principles are good for other companies, too. 

But I think that the Senate or the House or both reached the 
conclusion that perhaps it was not timely at that time and nothing 
was done about it. 

Senator WiiuraMs. The legislation that was passed in the securities 
field this year in the Senate, on July 2, was substantially the Com- 
mission’s legislative program, was it not? 

Mr. Woopsipe. I believe that is correct, Senator. I have not had a 
chance to go over the thing in detail with our General Counsel’s 
Office, but I understand that, generally, what you said is correct 
and that the Commission has acknowledged that and is in favor of the 
Senate version as it was passed. 

Senator Wixurams. I see, and it would be the Commission’s view, 
then, and yours, that it would be preferable that the measures be 
passed in the House this year, rather than wait for next year for other 
recommendations from the Commission? 

Mr. WoopsipbeE. Yes, sir. 

Senator Wiiur1aMs. No more questions. 

The CHarrMAN. The gentleman from Wisconsin. 

Senator Proxmire. The law, as I have it here, says: 

Not more than three of such commissioners shall be members of the same 
political party, and in making appointments members of different political parties 
shall be appointed alternately as nearly as may be practicable. 

I assume you are Republican. 

Mr. Woopsipk. That is correct, sir. 

Senator Proxmrre. Fine. 

You have had a very long and distinguished career in Government. 
I notice you began your Federal Government employment in June 
1929. 

Mr. Woopsiper. That is correct, sir. 

Senator ProxmirE. Your experience is all pertinent and relevant 
and impressive. I was very favorably disposed until I was handed 
the same thing as all other members of the committee, I presume— 
this mimeographed report of an article by Leslie Gould, July 27, 1960. 

I do not know Mr. Gould, and I have not had an opportunity to 
read the Journal-American, but 1 presume he is a responsible and 
honest person who is either misinformed or right. I want to give you 
an opportunity to answer on this. 

Your answer to one of the questions of the Senator from New York, 
Senator Javits, concerned me a little bit. You said that you are pri- 
marily interested in the honesty and fairness of reports. How about 
their comprehensiveness, whether they tell the whole, full truth? 

Mr. WoopsipE. Senator, the scope of the reports which are filed 
under the Securities and Exchange Act is outlined generally in the 
statute itself. The scope of the information called for with respect 
to prospectuses under the Securities Act of 1933 is also outlined 
generally in the statute itself. 

The Commission has, I would say, very broad rulemaking powers 
under the 1933 act, somewhat less broad powers for rulemaking under 
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the 1934 act. I would think that the Commission should, as it has 
pretty much, adhere to the statutory pattern and not try to adminis- 
tratively expand the requirements beyond what the statute was 
designed to get. 

But I would think, also, that the Commission’s rules, which are 
designed to compel a person in supplying information to supply it 
truthfully and not misleading and not incomplete, is a necessary aspect 
of implementing that statutory pattern. But we are not given a free 
rein to ride around on the question of the scope of the information, as I 
read the law. 

Senator Proxmire. I understand that, and I think that isa perfectly 
proper position to take. It is simply my feeling that there should be 
some accent on completeness because, within the statutory require- 
ments, there is some discretion as to whether a report is complete or 
incomplete. 

The heart of the Gould criticism is that you have said before a 
congressional committee, and I quote: 

It has been the Commission’s (SEC) view over the years that it is in the best 
public interest not to make certain information public. 

I presume by “information”? you did not refer to pertinent facts. 
You referred, in your answer to Senator Javits, to allegations, un- 
founded, referring to the character and so forth of individuals. 

Mr. Woopsipe. Senator, I appeared before a subcommittee of the 
House Interstate and Foreign Commerce Committee—I am not sure 
what the subcommittee was—a subcommittee of the House, along with 
other members of the staff of the Commission, and members of the 
Commission, and testified with reference to the Commission’s proxy 
rules. And it is my recollection that the extract of my testimony 
which you just mentioned was a statement made by me in response to a 
question very similar to the one asked by Senator Javits, and that 
had to do with the confidential character, if you want to call it that, of 
preliminary proxy material. In other words, proxy material before it 
has been reviewed by the Commission for compliance with the statu- 
tory standards. 

I think if you check the record, you will find that that was the 
context in which that statement was made. In other words, it is the 
same answer I gave Senator Javits a moment ago about the timing 
of public disclosure. 

Senator Proxmrre. I think it is necessary, as a matter of statutory 
obligation on your part, to require the reports only have information 
that is required by the statute. You are not taking the position, 
which is easy to construct out of your statement here, that the public 
should not have certain information, certain facts? 

Mr. Woopsipe. No, sir. 

Senator Proxmrre. You are taking the position, however, that, in 
vour capacity in the SEC, you must require that the reports conform 
to the law and have everything that the law requires, but nothing 
more? 

Mr. Woopsipe. Our position always has been that the reports 
should comply with the law and that they should contain the infor- 
mation required by the law and that they should contain anything 
else necessary to make those reports not misleading. . 

Senator Proxmire. This is what I am troubled about. You say, 
“Tt is in the best public interest not to make certain information 
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public.”” While I was very sympathetic with your view on the wild 
charges and unsupported allegations about a person’s character— 
that is completely correct—it is hard for me to conceive of any other 
information that should not be disclosed, particularly if we define 
“information” in terms of something that can be factually determined 
to be true. 

Mr. WoopsipeE. Senator, that statement that is attributed to me 
relates solely to the preliminary proxy material which is filed with 
us and not made alle until it has been scrutinized. That is all. 

Senator Proxmrrs. I just have one more question. 

The article says: 

For the Commission to admit that it withholds information from shareholders 
is shocking. 

I presume that your answer to that would be the same—what you 
withhold is preliminary proxy material which does not conform to 
the law, is not required, and perhaps is irrelevant and unnecessary 
in view of the statutes. Is that correct? 

Mr. Woopsipk. That is correct. 

Senator Javits. Would the Senator yield at that point? 

Senator Proxmire. I yield. 

Senator Javits. Of course, I was asking my question just as the 
Senator is because of these statements, not so much that they were 
statements, as that this is a substantive question. 

I might tell the Senator, Leslie Gould is a very well-known financial 
writer of long standing on the New York Journal-American in New 
York and does his best—I am not giving any evidence as to his success 
or lack of it—to advance what he calls new ideas, new things, espe- 
cially in the public domain. 

The thing I would like to just nail down, if the Senator will allow 
me to, and I appreciate his yielding, is this: Would your answer. to 
me about a court order apply to anything, not just information which 
the SEC might think is unduly critical of some particular personality? 

Supposing that a man, waging a proxy fight, might want to send out 
four or five times the material that you want him to send out, or maybe 
only half the material you want him to send out. Nothing could be 
suppressed in what the man waging the proxy fight wanted to do, ex- 
cept by court order? 

Mr. Woopsipe. In proxy matters, that is correct. We have no 
administrative authority. The only way we can compel compliance 
with the law as we view it is to go to court. 

Senator Javits. I thank my colleague for yielding. 

Senator Proxmire. Thank you, Mr. Chairman. 

The CuatrMan. The Chair feels, as far as he is concerned, the 
nominee has given a satisfactory explanation of the charge that Mr. 
Leslie Gould made against him. 

Any other question? 

Senator Busu. Just one observation for the record, Mr. Chairman, 
if I might. I think it is very encouraging to have a man of the back- 

rround of Mr. Woodside nominated to the Commission itself after his 
Gee years of service as a member of the staff because he brings a solid 
background of experience and knowledge to this complicated business 
in which the Commission is involved. 
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I also might say that over the years, he bas been in contact with 
issuers and attorneys for issuers of securities all over the country, 
and I have never heard a single word of criticism of Mr. Woodside 
as to his integrity or the diligence with which he pursues his work as 
a member of the Commission staff. 

Senator Proxmire. Mr. Chairman, if the Senator would yield? 

Senator Busu. Yes; I would be glad to. 

Senator Proxmire. I would like to join the Senator. As I say, 
this is a very, very impressive background. I have been critical of 
the administration in the past when appointees, I think, have not had 
an adequate background. This is a very adequate experience, indeed, 
very impressive. I think it is excellent to have people who have 
spent their lives, dedicated their lives, in Government, come to these 
positions, not with any kind of vested background interest, but with 

lifetime of devotion to public service. I think the appointment is 

fine one. 

Senator Busu. I agree with the Senator, and I am glad he supports 
my view in this matter. So I congratulate the Commission on having 
the prospect of such an able and experienced colleague joining them. 

| hope the committee will act favorably. 

The CHarrMan. The Chair feels, as the chairman of this committee, 
ve would be glad to see this man become a Commissioner, and a 
number of others dedicated to nonpolitical public service. J am sure 
that is the unanimous sentiment of our committee. 

We hope we are promoting that this morning. 

Senator Javits. Mr. Chairman, in connection with the newspaper 
story, we all know—certainly lawyers know—that there are two sides 
to every story, and I think Mr. Woodside has acquitted himself 
credit: ibly, and I shall certainly favor his nomination. 

Mr. Woopsipr. Thank you, Senator. 

The CHarrMan. If there are no other questions, thank you sir. 

The committee will now go into executive session. 

Mr. Woopsinr. Thank you, Senator. Thank you, gentlemen. 

(Whereupon, at 11:20 a.m., the committee went into executive 
session. ) 


Xx 








